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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY

Governing Board
Supervisor John Gioia, Chair

Doctors Medical Center Management Authority,
Sharon Drager, M.D.

JPA Board Pat Godley
Tuesday, November 24, 2009 — 3:30 pm Supervisor Gayle B. Uilkema
Doctors Medical Center - Auditorium Bill Walker, M.D.
2000 Vale Road, San Pablo, CA 94806 Beverly Wallace
Eric Zell

AGENDA

1. Call to Order and Roll Call
2. Approve Minutes of Board Meeting of October 28, 2009
3. Public Comment
[At this time persons in the audience may speak on any items not on the Agenda which are

within the jurisdiction of the Doctors Medical Center Management Authority. |

4. Approval of Capital Expenditure:
e Patient Handling Equipment

5. Presentation and Acceptance of the October 2009 Financial Statements
6. CEO Report
7. Presentation and Acceptance of the 2010 Budget

8. Adjournment
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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY

Doctors Medical Center Management Authority Governing Board
Governing Board Meeting Supervisor John Gioia, Chair
October 28, 2009 - 3:00 pm Sharon Drager, M.D.
Doctors Medical Center - Auditorium Pat Godley
2000 Vale Road, San Pablo, CA 94806 Supervisor Gayle B. Uilkema
Bill Walker, M.D.
Beverly Wallace
Eric Zell

Minutes

1. Call to Order and Roll Call - 3:05 p.m.

Quorum was established; roll was called.

Voting Members: Eric Zell
Beverly Wallace
Sharon Drager, M.D.
Pat Godley
Bill Walker, M.D.

Absent: Supervisor Gayle B. Uilkema
Supervisor John Gioia, Chair

2. Approval Minutes of Board Meeting of September 23, 2009

The motion made by Ms. Wallace and seconded by Mr. Godley to approve the minutes of
the September 23, 2009 Board meeting was passed unanimously.

3. Public Comment

There were no public comments.

4. Presentation and Acceptance of September 2009 Financial Statements

Richard Reid, CFO, reported September 2009 net income was a gain of $46,000 on a
budget of $15,000; the average length of stay decreased to 4.77 days and the average daily
census was 84. He reported that the total cash balance is $7.8 million and there are 21
days of cash on hand.

The motion made by Dr. Walker and seconded by Dr. Drager to accept the financials for
September 2009 passed unanimously.

5. Approval of Capital Expenditure

David Ziolkowski, COO is seeking approval of the opening of the Outpatient Center
located at the Towne Center in San Pablo. He presented the proposed floor plan lay out,
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costs associated with the move and a 5-year financial analysis. He indicated the opening
of the outpatient center would respond to growing community need for outpatient and
convenient medical services and improve DMC community visibility. Additionally, it will
decompress hospital congestion with facilities and parking and improve DMC profitability
through outpatient business growth. We are also partnering with the largest primary care
physician group (Alliance Medical Group).

Since the total cost of the project is over one million, the JPA can only recommend
approval by the District Board.

a. Lease Space at San Pablo Towne Center

The motion made by Mr. Godley and seconded by Dr. Drager to recommend approval
and authorization of Chief Operating Officer or designee to execute on behalf of
DMC, lease of 11,500 sq. ft. of space to provide outpatient services at the San Pablo
Towne Center with a financial impact of $26,000 per month passed unanimously.

b. Sublease Space at San Pablo Towne Center

The motion made by Ms. Wallace and seconded by Dr. Walker to recommend approval
and authorize the Chief Operating Officer or designee to execute on behalf of DMC,
sublease of 5,000 sq. ft. of medical space to Alliance Medical Group, Inc. at San
Pablo Towne Center for a monthly revenue of $10,000 per month passed unanimously.

c. Tenant Improvement
This item was deferred to the December meeting with the final bids.
d. Construction Documents and Equipment Costs

The motion made by Dr. Drager and seconded by Mr. Godley to recommend approval
and authorize the Chief Operating Officer, or designee, to execute on behalf of DMC a
contract to finalize the construction and purchase of equipment at the San Pablo
Outpatient Center passed unanimously.

. Approval of Resolution

As directed by JPA during the September Board meeting, Administration wrote a
resolution for the Board’s approval to maintain current wages for non-represented
employees during the next fiscal year. This resolution does not have any impact on labor
negotiations.

The motion made by Ms. Wallace and seconded by Dr. Walker to approve resolution to
maintain current wages for non-represented employees during the next fiscal year passed
unanimously.
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Joint Commission Report

Joseph Stewart, President/CEO gave a summary of the findings of the recent Joint
Commission Tri-Annual Survey. The actual report of the Joint Commission survey was
reviewed and discussed.

CEQO/Quality Report

In October 2009, Joseph Stewart, President/CEO will be celebrating his one-year
anniversary; in conjunction with his anniversary, Mr. Stewart gave a summary of his
accomplishments during his one-year term. He presented his accomplishments in patient
care, financial/HR, community and new business growth. He also presented his 2010
Objectives and requested feedback/suggestions from the Board of Directors.

The development of the county clinic being relocated on DMC site will be added to Mr.
Stewart’s objectives as requested by a board member.

A separate meeting of the Personnel Committee of the Board will be scheduled to evaluate
the CEO.

Institute for Healthcare Improvement

Director Zell provided the Board with the presentation, which was given at IHI
Conference in Chicago on “The Role of the Board in Quality and Safety Update” and gave
a feedback on some of the highlights of the conference.

He indicated the Board’s ultimate responsibility is to provide oversight for quality and
understand credentialing. Some of the highlights of the conference were to have Quality
first on the agenda and the Board focus at least 25% of the agenda on Quality. He added
that high level of interaction with the medical staff was also discussed.

Mr. Zell reported that the IHI would be holding a spring conference in the West Coast. He
stated it was well worth attending and encouraged everyone to attend the upcoming
conference.

Adjourn to Closed Session

The JPA Board adjourned to closed session at 4:40 p.m. Mr. Zell reported that there
would not be any reportable actions taken in this closed session.
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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
AGENDA ITEM REQUEST / RECOMMENDATION

DOCUMENTATION FORM
TO: DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
FROM: Richard S. Reid, CFO

DATE: November 24, 2009

SUBJECT: Patient Handling Equipment

REQUEST / RECOMMENDATION(S): Approve and authorize the Chief Financial Officer, or designee, to
execute on behalf of DMC, a lease with US Capital Corporation to provide patient handling equipment.

FISCAL IMPACT: Monthly lease cost of $9,109 for 36 months. This agreement will be funded through the
normal operating budget of DMC. The total cost of the lease is approximately $330,000. The lease rates are fixed
for a 36 month period.

STRATEGIC IMPACT: This program will provide state of the art patient lift equipment. This equipment
will improve patient and employee safety.

REQUEST / RECOMMENDATION REASON, BACKGROUND AND JUSTIFICATION: Management

requests approval to sign a 36 month lease with US Capital Corporation at a monthly cost of $9,109 to lease Patient
Handling Equipment.

Presentation Attachments: Yes _X_ No
Requesting Signature: Date: __ /___ /___
SIGNATURE(S):
Actionof Boardon ___/___/___ Approved as Recommended Other
Vote of Board Members:

I HEREBY CERTIFY THAT THIS IS A

Unanimous (Absent ) TRUE AND CORRECT COPY OF AN
AyeS' Noes: ACTION TAKEN AND ENTERED ON
' e THE MINUTES OF THE BOARD ON THE
Absent: Abstain: DATE SHOWN.
Contact Person: Richard Reid Attested
Eric Zell, Management Authority Board Secretary

Cc:
Accounts Payable
Contractor
CFO/Controller

Requestor
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==AUS Capital Corporation

Financing Solutions for Today's Business

November 13, 2009

Mary Jo Sullivan
Doctors Medical Center
San Pablo Campus
2000 Vale Road

San Pablo, CA 94806

Re: Finance Options

Dear Mary Jo:

US Capital Corporation is pleased to offer the following equipment financing options:

Equipment Lease

Monthly Term Amount Financed End of Term

Monthly
Payment *

36 Months $286,854 $1.00

$9,109

e Advance payment equal to 1¥ and last monthly lease payment due in advance

e  One time documentation fee of $299.00

¢ Monthly payments quoted are estimates and subject to credit approval.

Please call with any questions about this proposal or if you would like any additional options for this customer,

Sincerely,

Bryan Rausch
US Capital Corporation
Phone (866) 431-3217

360 Memorial Drive Crystal Lake, IL 60014

815-477-1600 Fax 815-455-4991
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Diligent Program

AGREEMENT FOR SAFE PATIENT HANDLING
PROGRAM

Prepared for:
Doctors Medical Center

Diligent, division of ARJO, Inc.
2349 W. Lake Street
Addison, 1L 60101
(866) 844-4424

November 12, 2009



Initials:

AGREEMENT FOR SAFETY AND LOSS CONTROL SERVICES

OBJECTIVE

The Diligent Program is established to improve employee health and the quality of
patient care. Diligent will work together with client to achieve an understanding of the
organization's practices relative to patient handling/positioning and establish a working
partnership that helps the organization move to a safe patient handling environment of
care so as to reduce accidents and injuries, and improve staffing and quality of care.

THIS AGREEMENT, (hereinafter "Agreement”), is made and entered into effective on:

(Countersignature date)

Between:

Diligent, a division of ARJO, an lllinois corporation, having a principal place of business
at 50 North Gary Avenue, Roselle, lllinois 60172 (hereinafter “Diligent” or "“ARJO")

And:

Doctors Medical Center
(hereinafter "CLIENT")
2000 Vale Road

San Pablo, CA 94806

WHEREAS, CLIENT desires to enter into an Agreement with Diligent to provide
equipment and services to its facilities on the terms and conditions set forth herein, the
following conditions shall apply.

1. CONTRACT FOR SERVICES

CLIENT hereby names Diligent as its provider for the identified Safe Patient Handling
program as described hereinafter for program implementation and a subsequent clinical
consultation term of 3 years (36 months), commencing immediately after program
implementation. Program implementation is the period of time that includes process
management, Transfer Mobility Coach and Rehab Coach training, and General Staff
Training. The end of the implementation term is the last day of scheduled General Staff
Training. Diligent will provide the program as outlined in this Agreement to the CLIENT
facilities identified within the Unit Summary in Exhibit A.

2. CUSTOM PROGRAM AND PRICING
Set forth in this Agreement, Addendum A and Exhibit A attached hereto and
incorporated herein by reference is the program offered to the CLIENT's facilities.
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3.

GUARANTEE
A 60% reduction in the pre-program baseline number of patient handling incidents to
employees is guaranteed in each program year. These patient handling incidents
are those that have occurred as a result of all transfer, repositioning and patient
movement tasks. These transfer and repositioning tasks will be modified to utilize
assistive patient handling devices and processes within the program. This annual
pre-program baseline is the previous three year average number of incidents and is
mutually agreed upon by CLIENT and Diligent to be and the annual
guaranteed reduction target will be this number less 60%, which equals

The mutually agreed upon source of this data will be

If the actual reduction from the original baseline number is less than 60% in any
program year, CLIENT will receive the equivalent reimbursement of a % of the
Diligent program investment (1/3 of program total) for that year (based on the actual
% reduction) Example: If 40% reduction is attained, the goal was missed by 20%
and Diligent will reimburse 20% of 1/3 of program value for that year only.

The maximum reimbursement is 50% per year. At a 50% reimbursement (10%
reduction), the program is not functioning properly and either party may terminate
the program without further cost to CLIENT. CLIENT will be responsible for any
remaining invoices at the time of termination.

Only units that have patient handling equipment will be applied to the guarantee.

The highest ranking nursing officer must meet with Diligent clinical consultant to
review program progress and results on a quarterly basis. Failure to meet in any
given quarter will result in guarantee being suspended until meeting occurs.

All nursing management/unit managers for units with equipment must attend
mandatory Nursing presentation and attend at least one General Staff Training
session. Failure to do so will result in the manager's unit not being included within
the guarantee.

Any injury that occurs 24 hours after notification to Diligent of a non-functioning lift
will be counted against the guarantee. It is expected that CLIENT will use
appropriate safeguards and common sense to eliminate risk to staff until service or
replacement of the equipment is completed.

If an incident occurs due to the failure of the facility's staff to follow the appropriate
patient transfer policies, or failure to use the ergonomic patient handling equipment
that the patient was assessed for, or an assessment was not performed, Diligent will
not be held responsible, and these incidents will be exempt from the guarantee. If
CLIENT has any additional existing patient handling equipment outside of the
program investment summary, it must be determined and stipulated in writing via e-



Initials:

mail and followed by hard copy by CLIENT and Diligent as an effective method to
reduce risk of injury.

j. CLIENT must provide necessary worker's compensation data during each consultant
visit. An e-mail will be sent from Diligent consultant to CLIENT if the necessary data
is not available during two consecutive visits. Guarantee will be suspended until
data is received if CLIENT does not provide data within 30 days from date of
correspondence. Guarantee will be reinstated upon receipt of necessary data.

k. This guarantee is null and void if client has outstanding invoices for program fees
that are past 30 days. Guarantee will be reinstated for the duration of the contract
period upon payment of any delinquent program fees.

I. If a transfer-related injury occurs, CLIENT must contact Diligent within three (3)
business days of knowledge of the incident so Diligent can review and follow-up. If a
transfer-related injury is not reported within the three (3) business days (Monday
through Friday), it will not be counted in the guarantee.

m. After each program year, Diligent and CLIENT will evaluate the elapsed year's
incidents and verify whether guarantee has been met or not. If reimbursement is
owed to CLIENT, fees will credited back to CLIENT and CLIENT may suspend
current fee payment until the fee credit is nil. If reimbursement is owed to CLIENT
for performance in year three when fees are paid in full, Diligent will reimburse
CLIENT within 60 days of evaluation of incidents.

n. The starting date for incident tracking (for the guarantee) will begin 60 days after the
last scheduled General Staff Training and will continue for 36 months, or until
ongoing clinical support visits expire, whichever comes first.

0. In the event that an incident or accident may have been caused be an equipment
failure, CLIENT agrees to immediately remove the equipment until an ARJO service
technician has evaluated and cleared the equipment for use.

4, CONSULTING SERVICES

On and after installation, a Diligent Clinical Consultant will be offering oversight,
mentoring and consulting for the life of the contract, as set forth in more detail in
Addendum A.

5. PAYMENT TERMS

Equipment and services in the amount set forth in Addendum A will be billed to CLIENT
and shall be paid by CLIENT per the payment terms in Addendum A. Any payment not
made within 30 days of invoicing shall be subject to a late charge of one and one-half (1
1/2) percent of the delinquent amount per month.
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6. PRICING
Pricing for all equipment and services is detailed in Addendum A and Exhibit A.

7. EQUIPMENT INSTALLATION

CLIENT acknowledges and agrees that it is solely responsible for providing the
necessary utilities and structural support for the Equipment and that ARJO shall have
no responsibilities in that regard whatsoever. At the time of shipment, ARJO shall
provide CLIENT with all available equipment operating manuals, videos and any other
written information associated with equipment operation.

CLIENT agrees to take delivery of equipment per the shipment dates identified during
the Process Day. If the set dates are delayed for any reason other than ARJO or
Diligent changing the dates, then the facility agrees to either accept delivery on the set
dates or the facility will accept delivery to a warehouse paid for by the CLIENT.

8. MAINTENANCE AND OPERATION
ARJO's extensive direct service organization provides a high level of service by trained

company technicians.

a. In the event that CLIENT equipment needs maintenance, repair or servicing,
CLIENT facility shall notify Customer Care at 1-800-323-1245 between office hours
of 7:00 a.m. and 6:00 p.m. CST Monday to Thursday and 7:00 a.m. and 5:30 p.m.
CST Friday.

b. A charge for repair may be imposed in situations of equipment abuse, even if the
equipment is under warranty,

c. ARJO powered patient lifting equipment (except MaxiSky) within program include
pre-purchased two year comprehensive Gold equipment service plans that begin
one year and sixty days after delivery of equipment. After the year one warranty,
each piece of equipment's Gold PM Comprehensive service plan option includes:

i. One free scheduled annual preventative maintenance visit
ii. No charge on all required preventative maintenance supplies
i. Up to three additional equipment service calls in each year on each piece
of equipment (8:00 a.m. to 5:00 p.m.). After three callbacks have been
used, a 15% discounted Preferred Labor rate of $104/hour and $64/hour
for travel will be charged for any additional repair callbacks
iv. Free labor for installation of any authentic ARJO parts during inspection
and first 3 callbacks
v. 50% discount on ARJO parts required during these service calls
vi. ARJO will automatically extend the annual equipment service agreements
on all ARJO powered equipment at the current service agreement rates at
the time of each new annual extension. Service agreements will be billed
annually at the beginning of each new plan extension period. Either party
may cancel the extended service agreements with 30 days notice prior to
the end of each new annual contract extension start date.
vii. Please see Exhibit B for full service plan terms and conditions.
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d. All other ARJO and non-ARJO equipment is subject to each manufacturer’s one
year warranty. The MaxiSky Ceiling Lift System will be warranted for one year from
the date of installation to be free from manufacturer's defect of the cassette.
MaxiSky Track (hardware) is warranted against manufacturer’'s defect for the life of
the installation. MaxiSky Track Installation (services) is warranted for the life of the
installation.

e. An ARJO technician will respond within 24 hours of receiving the service call to the
appropriate personnel as identified by CLIENT. Contact by the technician will be via
the telephone, at which point an appropriate appointment will be scheduled.

f.  ARJO will have a technician on site within 6 days of receiving the call to diagnosis
and repair unit. CLIENT maintains the right to extend that call beyond 6 days.

g. Diligent will provide CLIENT with the Customer care information within the Unit
Binder provided during program implementation in order to expedite the placement
of the service call.

9. RISKOF LOSS
CLIENT shall bear all risk of loss, theft, damage, or destruction of the Equipment from

the time the Equipment is delivered.

10. SUPPORT SERVICE
a. Throughout the term of this Agreement, Diligent shall:

i. Schedule consultant visits to assess the status of the Diligent Program
success and to consult with the designated staff of Participating Facilities
regarding their support needs

i. Mentor Facilities with regard to the value and benefits of the equipment for
therapeutic use for mobility goals or product use of the tools provided as
part of the program.

ii. Provide education regarding program implementation and ongoing
program support. Education activities will be conducted as needed by
qualified Diligent personnel.

b. Throughout the term of this Agreement, CLIENT shall:

i. Provide notice to the participating facilities and employees that Diligent
has been designated CLIENT's program provider for the patient
handling/positioning program and will be active in the facilities for the
contracted period.

i. Allow Diligent consulting staff to make personal contact with designated
Facility management and personnel during normal business hours, by
scheduled appointment to further enhance understanding of this program
and Agreement.
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ii. Provide necessary injury information during each consultant visit for the
purpose of monitoring and reporting the program’s success.

11. FORCE MAJEURE

CLIENT shall not hold Diligent responsible in damages or otherwise for any failure or
delay on performance of any of its obligations hereunder caused by strike, lockout or
other industrial disturbances, fire, earthquake, explosion, flood, storm, or act of God,
governmental action or regulation, lack of transportation or distribution Facilities, or any
other cause whatsoever beyond its reasonable control and which by the exercise of due
diligence, it is unable to overcome.

12. NOTICES
Any notice or other communication affecting any of the contents of this Agreement by

either party to the other shall be in written hard copy or via email with hard copy
following to the following designated parties:

CLIENT: Doctors Medical Ctr DILIGENT: Diligent, division of ARJO
2000 Vale Road 50 North Gary Ave
San Pablo, CA 94806 Roselle, IL 60172
Attn: Barbara Brown Attn:  Bryon Kunkel

Diligent Director

With copy to: With copy to: Gabriela Ochoa
Diligent Program Coordinator

(866) 844-4424 X 6163

13. SEVERABILITY

The provisions of this Agreement are severable. If any provision of this Agreement shall
be deemed invalid in whole or part under applicable law, such validity shall not
invalidate the remainder of such provisions of this Agreement. If the removal of such
provision(s) changes the original intent of this Agreement, then the Agreement is null
and void with no other obligation on the part of either party.

14. CONFIDENTIALITY CLAUSE

The Pricing and support materials for services and equipment within this Agreement are
confidential and shall remain confidential between Diligent and CLIENT and will not be
shared with outside sources, unless otherwise required by law. Diligent reserves the
right to promote program results. Diligent will keep confidential any patient information
that is obtained through measurement of the program.

15. PUBLICATION OF RESULTS AND REFERENCES
The Diligent program is committed to publishing aggregate results in key performance
areas that may include CLIENT data (less identifiers). In addition, CLIENT agrees to
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serve as a reference for the program partnership which may include a request for a
written reference, verbal support, and/or videotaping for marketing purposes.

16. COPYRIGHT
All program materials are the property of Diligent and shall not be printed, copied,
modified or distributed without the written permission from Diligent.

17. COMPLIANCE WITH LAWS

Diligent shall comply with all laws, ordinances, codes, rules, regulations, and licensing
requirements that are applicable to the conduct of its business and the performance of
this Agreement, including those of federal, state, and local agencies having jurisdiction
and/or authority.

18. INDEMNITY

Diligent agrees to defend, indemnify, and hold harmless CLIENT, its officers, directors,
employees, successors and assigns, from and against any and all liability, claims, and
costs of whatsoever kind and nature, including court costs and reasonable attorneys
fees arising out of or from: (a) any death, personal injury or property damage caused by
the negligence or intentionally wrongful acts of Diligent, its agents, employees and
independent contractors, (b) the breach by Diligent or its subcontractors of the
provisions of this Agreement, and (c) other acts or omissions of Diligent, its agents,
employees or subcontractors. The requirements of this Section will survive the
expiration or termination of this Agreement.

19. INSURANCE
Diligent shall at its expense obtain and maintain in force during the Term of this
Agreement the following insurance coverage:

i. A policy of worker's compensation insurance, in amounts required by law,
covering all of its employees. Diligent shall also ensure that its agents who
are not employees who are engaged in the delivery of Services to
maintain insurance in similar amounts;

ii. A policy of comprehensive general liability insurance and contractual
liability with broad form property damage endorsement in the amount of
not less than two million dollars ($2,000,000) combined single limit with
respect to personal injury, death, or damage to property;
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20. ACCEPTANCE
In order to be valid, this Agreement must be signed below by a duly authorized officer of

Diligent.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representative as of the day and year written below.

CLIENT'S ACCEPTANCE: Diligent's ACCEPTANCE:
By: By:
Signature Signature
Title Title
Date Date

Capital Purchase Order #:

Operating Purchase Order #: (if needed)

Services Purchase Order#: (if needed)

Please return this copy of Agreement fully executed, with a copy of CLIENT's tax
exempt certificate to Gabriela Ochoa, Diligent, Division of Arjo, Inc., at address above.
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ADDENDUM A

PROGRAM PRICING

1. CLIENT'’s contracted fees include all services and equipment described within this
Addendum A, and detailed in Exhibit A, and will be paid according to the following
schedule:

Option A: Cash payment for equipment and implementation services, with
ongoing support services billed in a monthly fee

i. Upon execution of agreement $ 17,672.76
(10% of equipment)

ii. Upon shipment of equipment $ 159,054.90
(90% of equipment)

ili. Upon program implementation $ 57,927.00
(Implementation services)

iv. Monthly clinical support services $ 52,200.00

$ 1,450.00per month for 36 months

Total Investment: $ 286,854.66

Please initial if Option A is chosen Method of payment:

2. All fees are due within 30 days of invoice.

3. Any need for changes to the equipment listing in the investment summary portion of
Exhibit A during the program will be documented and negotiated between Diligent
and CLIENT.

4. Additional clinical support visits by Diligent that are requested by CLIENT in writing
and outside of the contract will be billed at $1,450 per consultant per visit.

5. Additional Transfer Mobility or Rehab Coach training requested by CLIENT in writing
and outside of the contract will be billed at $ 250 per participant for a minimum of 10
participants and a maximum of 15 per class.

6. Optional ergonomic consulting and training for non-clinical employees will be
supplied and billed as agreed to by CLIENT in writing. Each workshop will
accommodate 12 to 20 people and will last for two hours duration. Cost per person
for these workshops is $50 per participant.
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7. All products and services provided by Diligent are the property of CLIENT at
conclusion of payment for the product or services and are owned by ARJO to that
point.

8. All ARJO pricing within this agreement includes a Group Purchasing contract
discount for Broadlane. Top Tier pricing has been included in the Investment
Summary and will require CLIENT to sign a Sole Source commitment for Patient
Handling equipment to qualify for this pricing. A reduced pricing discount will apply if
CLIENT does not name ARJO as Sole Source provider for Patient Handling
equipment. ’

9. Pricing within this proposal are valid for 60 days.

10.CLIENT agrees to provide two (2) employees for unloading, uncrating, and staging
of equipment upon delivery. ARJO agrees to provide CLIENT with four (4) days
notice prior to delivery and will provide one (1) individual to oversee and facilitate
receipt once equipment is uncrated. The ARJO employee will not be responsible for
physical uncrating of any equipment.
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CONSULTING SERVICE PARTNERSHIP

1.

Number of total clinical hours within the program is: 60 days (480 hours)
This includes phone support and report time.

Number of Diligent hours during the implementation period included in this total is:
22 days (176 hours)

These hours are combined with the equipment in-servicing by ARJO equipment

representatives who will be assisting with the initial training. This includes phone

support and report writing time.

Number of clinical hours in 36 month support period: 38 days (304 hours)
This includes phone support and report writing time.

Transfer and Mobility Coach training and certification for 45 people and a Rehab
Coach training program. The TMC training is an 8 hour course for up to two unit
champions per shift. It includes comprehensive mentoring that covers all aspects of
equipment usage, patient assessment, and leadership. Each participant receives a
kit that includes a tote bag, lapel pin, pen holder, and workbook. Each scheduled
TMC class is for a maximum of 15 participants. Training days needed for TMC
training are itemized in the Investment Summary as consulting days beyond those
designated for Program Implementation. In order to increase the skills of TMCs
among their peers, the second mandatory component of TMC training is that each
TMC is required to work with Diligent and complete additional training return
demonstrations in two additional General Staff Training classes. Each unit's TMC is
also responsible for completing return demonstration of equipment with their unit's
staff within 60 days of General Staff Training.

Each clinical support visit shall include, but not be limited to the following services:
Help the facility design and support the program according to their facility and
cultural needs, process review and improvement, problem solving, equipment
testing, reporting time, monthly reports to management, and ongoing key coach and
in-service training.

All Diligent clinical staff are certified with a minimum of one of the following
designations — RN, OHN, PT, OT, RPT, PTA, or LPN. All Diligent clinical staff has
prior experience in health care and a focus on evidence-based clinical practices.

The Diligent Program will focus on process development, in-servicing, mentoring
and the utilization of patient lift and transfer equipment.

The Diligent Program includes:
i. Initial in-servicing for up to 553 staff members and 45 Transfer Mobility

Coaches and 8 hours of Rehab Coach training
ii. Unit binders for each unit
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iii. Diligent Tools CD containing TMC certificate template, sample marketing
pieces, and electronic files of checklists

9. The minimum number of participants that will be trained is 5 for General In-services
and 10 for Transfer Mobility Coach training. The maximum number of attendees in
any session is 15. The CLIENT's Education department will give Diligent 24 hours
notice if less than minimum attendance is confirmed for any training class. If class
has less than the minimum number of participants after 15 minutes has passed
since the class start time, the Diligent consultant will cancel class for rescheduling.
All scheduled visits will occur at mutually agreed upon dates and times.

10. The number of implementation days is based on training 40 people per day. In the
event that low CLIENT staff enrollment in classes or other factors causes the
number of days to be insufficient, Diligent reserves the right to take clinical support
visits from the ongoing support phase to complete training thereby reducing the
ongoing support visits by that same number.

PROGRAM EQUIPMENT

1. The Unit Summary in Exhibit A details each unit's program equipment. Equipment
allocation will be monitored throughout the first 90 days after implementation.

2. Each SARA Plus and SARA 3000 Standing and Raising Aid Lift includes 1 free sling.
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EXHIBIT A

(Unit Summary and Investment Summary to follow this page)
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EXHIBIT B

Second and Third Year Service Plan Terms and Conditions
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Arjo GOLD
Annual Preventive Maintenance Service Plan
EQUIPMENT INSPECTION PROGRAM

Includes:

e One free Scheduled Annual Preventive Maintenance Inspection

No-charge on all required preventive maintenance supplies

Three unscheduled callbacks per unit (8a.m.-5p.m. weekdays)

50% discount on all technician-supplied/ordered authentic Arjo parts

Free labor for installation of any authentic Arjo parts during inspection and first 3

callbacks

o After three callbacks have been used, Preferred hourly rates of $104/hour Labor
and $64/hour Travel will apply for Callbacks during normal business hours (15%
discount off normal rates).

o After Hours charges will be at 1.5 times normal rates.

e 50% discount applies to all authentic Arjo parts excluding consumables, i.e.:
slings, mattresses, cushions, batteries, belts, Arjo liquid products, etc.

o All After Hours service will be billed at the above listed After Hours Preferred
Rate. Normal Hours are from 8:00 AM to 5:00 PM Monday through Friday,
excluding National Holidays. After Hours are from 5:00 PM to 8:00 AM Monday
through Friday, Saturdays, Sundays and National Holidays. All after hours will
be billed at a minimum of four hours, portal to portal. All terms and conditions on
the reverse side hereof are part of this Agreement.

Terms and Conditions

1. Company agrees to:

A. Perform one regularly scheduled maintenance inspection on the equipment
described in this agreement. Inspection coverage includes one maintenance
inspection, which the Company determines to be appropriate in the light of the
condition and usage level of the equipment.

B. Provide a Company representative to inspect, lubricate, clean and make ordinary
adjustments and repairs to the equipment during each visit covered under the
terms of this agreement.

C. Perform unscheduled repairs (or callbacks), if included as part of this agreement,
limited to the number specified above. Should additional callbacks be requested,
service shall be provided at preferred rates. The minimum charge for travel or
service is one hour.

D. Furnish authentic Arjo parts, if included under the terms of this agreement. The
determination of when to replace parts is left to the Company representative's
discretion. Additional service charges may be incurred to install authentic Arjo
parts during scheduled inspections or callbacks as specified in this agreement.

2. As consideration for the Company providing such services, Customer agrees to:



Initials:

A. Pay the invoices in accordance with Company’s presently existing payment
terms. Arrears (anything other than advance payment) billings incur an additional
10% charge.

B. Exercise reasonable care in the operation of the equipment.

C. Comply with the factory recommended customer care, cleaning, and preventive
maintenance required regiments described in the operating instructions for the
equipment.

D. Replace all authentic Arjo parts including consumable and supply items as often
as is necessary to maintain the equipment in good operating condition (examples
include: batteries, castors, hand controls, slings, belts and cushions).

E. Provide all power and plumbing requirements and environmental conditions
specified in the operating, installation and maintenance instructions for the
equipment.

F. Customer ensures that before any repairs/maintenance takes place equipment is
in non bio-hazardous condition.

3. Perform scheduled maintenance inspections and any callbacks during the
Company's normal working hours. Customers will be charged the prevailing rate for
after hours calls requested outside of the Company’s normal working hours. The
Company reserves the right to deny after hours service based on the availability of
service personnel or such service whether or not such service is included in this
agreement.

4. The following items are expressly excluded from coverage under this agreement:

A. Overhauling or rebuilding equipment. Such work will be performed only after a
written estimate of charges, including parts, transportation and labor has been
submitted to and approved in writing by the Customer.

B. Accessory equipment including lock box attachments or any other equipment not
itemized in the equipment description portion of this agreement.

5. In addition to the stated prices, Customer will reimburse Company for retailer's
occupational tax, sales tax, or any other federal, state, local or foreign taxes, if any,
which Company must, at any time, either pay or be required to collect.

6. The Company has no obligation under this agreement to furnish service or parts for
repairing damaged or malfunctioning equipment caused by any of the following:

A. Abuse, misuse, neglect, use of parts or supplies that do not meet the
manufacturer's specifications or failure to follow the equipment maintenance
procedures described in the operating instructions;

B. Fire, flood, lightning or any other act of God:;

C. Failure to provide a power supply or an operating environment for the equipment
which to conform to the manufacturer’s specifications; or

D. Adjustment or modification of the equipment by anyone other than Company

authorized service personnel.
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7.

Any parts provided under this agreement may be authentic Arjo new, serviceable,
remanufactured or reprogrammed items equivalent to new parts in performance.

CUSTOMER'S REMEDY FOR ANY BREACH BY COMPANY OF THIS
AGREEMENT SHALL BE PERFORMANCE OF MAINTENANCE OR REPAIR OR
REPLACEMENT OF ANY DEFECTIVE PART. COMPANY'S LIABILITY UNDER
THIS AGREEMENT IS LIMITED TO THE PRICE PAID BY CUSTOMER FOR THE
SERVICES TO BE PROVIDED HEREUNDER. IN NO EVENT SHALL COMPANY
BE LIABLE TO CUSTOMER OR ANY OTHER PERSON FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, LOSS OF BUSINESS,
PERSONAL INJURY OR ACCIDENTAL DAMAGES SUFFERED OR INCURRED
BY CUSTOMER OR ANY OTHER PERSON. THE FOREGOING LIMITATION
ALSO INCLUDES CUSTOMER CLAIMS OF THIRD PARTIES. COMPANY MAKES
NO WARRANTIES, EXPRESS OR IMPLIED, AND ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE ARE
EXPRESSLY EXCLUDED.

Company shall not be responsible for any delay or failure to perform under this
agreement where such delay or failure of performance is due to causes beyond
Company’s reasonable control.

10. This agreement shall be effective within the date range defined on the reverse side

11

of this document subject to approval by the Company (after inspection) of the
mechanical and/or operational condition of the equipment. This agreement shall be
effective for the term indicated on the reverse side of this document. Thereafter, this
agreement shall be automatically renewed for one year terms without further action
by the parties. Company reserves the right to increase its rates for this service
without notice to the Customer.

.This agreement may be terminated by either party at any time with 30 days written

notice sent via registered mail to. The Company will, in the event of such
cancellation, refund the sum equivalent to the pro rata portion of any Customer
prepayment less any amount due to the Company from the Customer.

12. This agreement shall be governed by the laws of the State of Hlinois.

13.The agreement constitutes the entire agreement between the parties and

supersedes and cancels any prior agreements, representations, warranties or
communications, whether oral or written, relating to the contemplated transactions of
the subject matter herein. Neither this agreement nor any provision of it may be
changed, waived, or discharged but only by an agreement in writing signed by the
party against which the enforcement of such change, waiver, or discharge is sought.
Modifications to this agreement shall be binding on the Company only if agreed to in
writing by a corporate officer.
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October 2009 Executive Report

Doctors Medical Center had a Net Income of $70,000 in the month of October. As a result, net
income was over budget by $11,000 due to lower net patient service revenue less salaries,
professional fees, and purchased services.

Net Income was $11,000 over budget. The following are the factors leading to the Net Income
variance:

Net Income Factors Over / (Under)
Net Patient Revenue

Billing Project $293,000
Outpatient Volume variance $175,000
Self Pay Volume increase ($462,000)
Inpatient Volume Variance ($58,000)
Expenses

Salaries $98,000
Supplies $296,000
Professional Fees ($210,000)
Purchased Services ($90,000)

Net Revenue was under budget by $52,000. The efforts of the prior year billing project added
$293,000 in net revenue. Outpatient volume exceeded budget by 15.9% resulting in $175,000 of
additional net revenue. Our self pay volume increased and was over budget by $462,000. This
resulted in additional reserves for bad debt and charity care. Inpatient discharges were 7 under
budget which resulted in less reimbursement than budget of $58,000.

Salaries were under budget by $98,000. This month has the effect of a half month of the change
from the 12 hour shifts to an 8 hour shift. The change in staffing reduced the over time for the pay
period effectively cutting it in half for the two weeks included in October. This resulted in a
$80,000 reduction in overtime.

Supplies were under budget by $296,000. In October, the hospital took a physical inventory of all
supplies resulting in an increase in inventory of $116,000. The remainder of the variance is due to
the resolution of refunds due from a vendor on purchased made earlier in the year.

Professional fees exceeded budget by $210,000. The variance consists of 3.0 interim staff at a cost
of $81,000. 1 position will be replaced by a full time employee. DMC is actively recruiting for this
position. Legal fees were over budget by $97,000 related to current union negotiations.

Purchased services were over budget by $90,000. $63,000 related to the mobile PET and MRI

programs and was offset by the revenues from the programs. Administration has also started the 5
year strategic planning and the consulting fees for the services in October were $52,000.

Page 1
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